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OFFICE OF THE
Northern Pacific Reorganization Committee,

MiLLs BUILDING, NEW YORK,
March 16th, 1896.

7o the Holders of the
BONDS and STOCKS
issued or guaranteed by the
NORTHERN PACIFIC RAILROAD COMPANY:

The property of the Northern Pacific Railroad Company compr :q&, it variou§/ Twrmq of ownership
and control, )

A Railway System of 4,706 miles;

A Land Grant of about 43,000,000 acres, and

Sundry Bonds, Stocks and Accounts, representlng interests in 'I‘s,meal Express, Coal and Navi-

P N

gation Companies, N

N

This property is represented by fifty-four corpof'mons wlnd;g havc issued $380,000,000 of Bonds

and Stocks, of which all are now outstanding, and $271 ,049,04 Whcluding defaulted interest to December
31, 1896, are owned directly by the public. N\
The present fixed Annual Interest and ¢ hm!\.m;_, I’ uml Char ges amount to....... $10,905,690 00
The adjusted Net Income from ali ‘g€ohirces 1pp¥u:'1blc to these Fixed Charges
has been:
For the Fiscal Year f:ndfi‘lg ]unc 3’@ 1995 .......................... 6,015,846 62
And during the past fiye }L.Lrb‘ﬁqg. PANEY RGBT 54 0y 1 s-srs w0 2 o ¥ 33T i e la 7,801,645 78

THE PLAN FOR {NDEPENDENT REORGANIZATION
OF THE l‘l(Dl"l_EgB;'I{?“HAS BEEN DRAWN UPON THE FOLLOWING BASIS:

First—THE ABANDONMENT OF CHICAGO AS THE EASTERN TERMINUS, AND THE LIMITATION OF
THE RAILWAY ON THE EAST BY THE MISSISSIPPI RIVER AND THE GREAT LAKES.

The Bonds and Stocks of the Chicago & Northern Pacific Railroad Company and the Chicago &
Calumet Company, or their successor companies, remaining as Northern Pacific assets, will be disposed
of when they can be sold advantageously, and their proceeds applied to the benefit of the property.

Second —THE ULTIMATE UNION OF MAIN LINE, BRANCHES AND TERMINAL PROPERTIES
THROUGH DIRECT OWNERSHIP BY A SINGLE COMPANY,

So far as practicable the ownership in fee, or otherwise, of the Equipment, Branch Line and Ter-
minal properties (other than the Portland terminal) will be acquired and vested in the new Company
and covered by its new mortgages.
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Third —THE REDUCTION OF THE FIXED ANNUAL CHARGES TO LESS THAN THE MINIMUM
EARNINGS UNDER PROBABLE CONDITIONS,

The Net Income applicable to Fixed Charges has fluctuated from $10,067,408.37 in the fiscal year
1891-92 to $4,449,099.04 in 1893-04. The average of the past five years has been $7,801,645.78.

The smallest results were brought about by the well-known combination of currency panic, floods,
social disorders and short crops, all of which are unlikely to occur again at any one time.

The net income during the last fiscal year, 189495, as shown on page 20, was . ......... $5,657,483 49
To which should be added allowance for extraordinary expenses of the receiverships, of. . . 358,363 13
Thus making the adjusted Net Income of that year .. ........... ... ... .. ..., $6,015,846 62

The gross earnings of the present fiscal year show an increase of about 16 per cent. over the gross
earnings for the same period of the previous year.

The fixed annual charges under the Plan of Reorganization, when {uiL}' carried out (exclusive of
bonds reserved for new construction), will amount to $6,052,669; .

Fourth—AMPLE PROVISION FOR ADDITIONAL CA' EI‘I‘AL KE&J_UIRED IN A SERIES OF YEARS
FOR THE DEVELOPMENT OF THE PROPERTY ANI))agﬁ '?a}‘n G - FACILITIES NECESSITATED BY AN
INCREASED BUSINESS. N ¢

In their report of September last, the Rece.lt’rers state “fo‘r&t rovision should be made for extraordinary

expenditures in the next five years of $9,00§),§0b in Otde;,r o place the property on an equal footing with
its rivals for economical operation.”

RAILWJE&.Sr SYSTEM, AVD ITS MORTGAGE LIENS.

The railroad of the ,@hﬂhern Par:'[ﬁc, System is composed of

Mgl;yil;lne, 45.73% 2,152.35 miles.
Bdiiches, 54.27% 2,554.09
100. % 4,706.44 miles.

The General First, Second and Third Mortgage Bonds are secured by liens in their respective order
upon the Land Grant and upon the Main Line railroad, as above.

The Consolidated Mortgage Bonds are secured by a fourth lien upon the Land Grant and upon
the Main Line railroad, and also by the pledge of First Mortgage Bonds upon various Branch Lines having
an aggregate length of 1,415.85 miles.

None of the four mortgages cover (except by leasehold) any of the terminal properties owned by the
St. Paul & Northern Pacific Railroad Company, the Northern Pacific Terminal Company of (Portland)
Oregon, or the Northern Pacific & Manitoba Terminal (Winnipeg), all of which are owned by separate
organizations.

There are other branch roads comprising 1,138.24 miles, the bonds of which are directly owned by
the public.



UNITED STATES LAND GRANT,

The Public Lands granted by the United States to the Northern Pacific Railroad Company under its -
charter July 2, 1864, amounted to 12,800 acres to the mile of track in the States of Minnesota and Oregon,
and 25,600 acres per mile in the intermediate Territories. ‘

It is estimated that under this grant the Company is entitled to receive about 43,000,000 acres, of
which 22,823,115 acres have been selected as belonging to the Northern Pacific Railroad Company. Of
these, United States patents, vesting the title to the fee of such lands in the Company, have been received
for 15,039,189 acres.

The operations of the Land Department, as shown on page 21, during the past five years show that
from all sources (exclusive of proceeds of sales applicable to the Preferred Stock, or by Trustees of Prior

Mortgages to their interest and sinking funds), the total Income was. .. ..........oovuiin.. $3,076,308 37
while the Expenses and Taxes amounted £0.....cvvveerenrennnccceroasrnencsronosens 1,304,145 39
leaving for the Sinking Fund of the General First Mortgage only...........ooou... %$1 772,162 98
while for the same period the requirements thereunder amounted to.. ... 3,272,860 oo

........ $1,500,697 02

This Deficiency in Proceeds from Land Sales, amounting to. .. ... % s .
@h road Company

was supplied from the Net Earnings of the Operating Depart

Of late the diminution of sales of lands applica é\ thls‘ﬁ) er mortgages, has thrown upon
the transportation earnings of the Company the burdéw’oPtheir Fund charges.

These charges, with the other Sinking F @ns to the public, amounting to $1,463,763
per annum, will be entirely relieved by the %ﬁ"&!erat Plan of Reorganization,

None of the new bonds wﬂ]ub‘é\;ect

O\drd vmcr or compulsory redemption prior to their regular
Q by investors as most desirable. At the same time they

maturity, a feature now quite genei‘ally recogni
will, after the retirement of the present G ral First Mortgage Bonds, receive all the benefits of the land
sales through the mortgage provision ? ne-half the proceeds thereof, not exceeding $500,000 in any
one year, shall be used in the purehﬁe’\ not exceeding 110 per cent., and the cancellation, of Prior Lien
4 per cent. Bonds, and when are not obtainable, then in the purchasc, at not exceeding 100 per
cent., and the cancellation, of 1eral Lien 3 per cent. Bonds, and that the remainder shall be used for
betterments and additions to the mortgaged property.

As it now stands, the System in its form of incorporation and capitalization, is a development without
method or adequate preparation for growth. Scarcely any single security is complete in itself. The Main
Line Mortgages cover neither feeders or terminals. The Terminal Mortgages may be bereft of their Main
Line support. The Branch Line Bonds are dependent upon the Main Line for interchange of business, and
the Main Line owes a large part of its business to the Branch Lines.

The principal object of the Reorganization Committee has been to preserve the integrity of the
System. The Plan now presented for the reorganization of the property is founded upon the idea that

*its unification means its preservation and prosperity, both of which, it is believed, can now be thus
permanently accomplished with the best possible security and results for all interests,
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The conversion of the General First Mortgage Bonds upon the terms set forth in the Plan is
recommended by Messrs. J. P. Morgan & Co., August Belmont & Co. and Winslow, Lanier & Co.,
who originally issued those bonds, as well as by the German Committee of General First Mortgage
Bondholders,

The Plan has been prepared with the approval and codperation of Messrs. J. P. Morgan & Co. and
the Deutsche Bank.

The Plan has received the approval of the representatives of a majority of the Bondholders of the
three Main Line mortgages in process of foreclosure (the General Second, General Third and Consolidated
Mortgages), and of other important interests affected by the terms of reorganization.

It has also received the approval of the interests represented by the Protective Committee,
Messrs. J. P. Morgan & Co. and the Deutsche Bank have formed the necessary Syndicate of
$45,000,000, and Messrs. J. P. Morgan & Co. will act as Reorganization Managers.

EDWARD D. ADAMS, Chairman.
JOHN C. BULLITT,

LOUIS B¥IZGE “&&
CHA% G@éﬁkm,
OBS
&
Q %LMANN

R Reorganization Commilttee.

The undersigned Protective Comn@reby @ recommending the prompt acceptance of the

accompanying Plan and Agreement,
RAYTON IVES, Chairman.

Auuuw BELMONT,

% ® GEORGE R. SHELDON,

CHARLEMAGNE TOWER, JR,,
2@ Protective Commiitlee.

SiLas W. PeTTIT,

Counsel.
NEwW YORK, March 16th,
@Qo
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PLAN FOR THE REORGANIZATION

OF THE

NORTHERN PACIFIC SYSTEM.

CONDITIONS OF PARTICIPATION.

Participation under this Plan of Reorganization in any respect whatsoever is dependent on the
deposit of securities with one of the Depositaries, Messrs. J. P. MORGAN & CO., 23 Wall Street,
New York, Messrs. DREXEL & CO., Fifth and Chestnut Streets, Philadelphia, the DEUTSCHE BANK,
Berlin, and its Branches at Frankfort-on-Main, Bremen, Hamburg, Munich and London, within such time
as may be fixed by notice, and will embrace only securities so deposited.

No securities will be received on deposit unless in negotiable form, and bonds must carry all
unpaid coupons.

Pursuant to the arrangement with a Syndicate, hereinafter stated: .G .

As consideration for shares of the new Company as hcrcinaftqg;éf 1.‘i‘catc(],.p1-.‘-jf&pbsitors of Preferred
Stock must also pay $10 per share for new Preferred and Commbh, Stock, Ean@e:a[?)cpositors of Common
Stock must pay $15 per share for new Common Stock. ~HN OA

The payments by Depositors of such Common and Preférred Stack st be made at the offices of
Messrs. J. P. Morgan & Co., New York, or Messrs. Dre;uéj%{;‘f Co., P}}&fﬁ@é?pllia, or of the Deutsche Bank,
Berlin and London, at the option of each depositg;n“g‘s;?@ckllok}sg'jfl' not less than three instalments,
at least thirty days apart, when and as called for ‘:ﬁg advertistmeént in each instance at least twice a
week for two weeks in two of the daily papers‘gfﬂ.generaﬁ."éﬂigé&llation published in the Cities of New
York, Philadelphia, London and Berlin, respectively. . ° \ . _

All payments must be receipted for‘_.,lag)?_‘aﬁe of ‘ﬂ;ﬁ@ﬁépositaﬁes on the Certificates of Deposit.

Failure to pay any installment \g&f&ijﬂ%d as.payable will subject the deposited stock and all rights
on account of any prior payments to fOxfeiture, 4% héréinafter provided.

Holders of Certificates of tlig‘z‘ﬂlercanﬁlé"frust Company of New York for General Second, General
Third and Consolidated Mortgage Bond:g,{iﬂ})p;i/tcd under the existing Bondholders’ Agreement of February
19, 1894, will be entitled to the bgu&éﬁtc% of this Plan without the issue of new receipts or certificates,
provided, that if hereafter requi‘g;g‘tf‘by"the Managers and within the time limited therefor, such existing
certificates be produced to on1&@9ﬁ{§ﬁ€[)cpositaries and stamped as assenting to this Plan.

All holders of General Second, General Third and Consolidated Mortgage Bonds who have not
already deposited their bonds with the Mercantile Trust Company of New York under the existing Bond-
holders' Agreement, shall, by delivery of their bonds to the Depositaries, be deemed to deposit their bonds
under said Bondholders’ Agreement, and, for the bonds deposited, will receive Certificates of said Trust
Company issued under that agreement, duly stamped by one of the Depositaries as assenting to this Plan,

The Depositaries will issue negotiable receipts for all other securities deposited with them.

The holders of receipts heretofore issued by the New York Security and Trust Company of New
York for General Second Mortgage Bonds, and by the New York Guaranty and Indemnity Company for
General Third Mortgage Bonds, must surrender the same to one of the Depositaries and must obtain
suitable new certificates hereunder in exchange therefor, in order to entitle them to any benefit of this
Plan. Bonds represented by such receipts not actually delivered to the Depositaries will not be entitled to
participation herein,
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NEW RAILROAD COMPANY.

At the discretion of the Managers, the various properties will be sold under one or more of the
several mortgages in default, or otherwise dealt with, and a successor company will be organized.

Pending their use for reorganization purposes, the securities deposited hereunder will be delivered
by the Depositaries to one or more Trust Companies, to be held by them respectively subject to the order
and control of the Managers.

All securities deposited under the Plan are to be kept alive so long as deemed necessary for the
purpose of reorganization.

NEW STOCKS AND BONDS.

The new Company is to authorize the following securities :

First. PRIOR LIEN ONE HUNDRED YEAR 4 PER CENT. GOLD BONDS FOR $130,000,000.*

These bonds are to be secured by a morigage upon the Main Line, Branches, Terminals, Land
Grant, Equipment, and other property, embraced in the reorganization as c@? out, and also upon all
other property thereafter acquired by the use of any of the bomz%@c :'ssge@

The present General First Mortgage covers only the @ line, lgn?«,gfant and the equipment so far
as owned by the Company. i i

The proceeds of the lands applicable to the, @3 ds ﬁ&‘"ﬁfm retirement of the General First
Mortgage Bonds (as provided below) will be app!j_cd‘}* ne-half, byt n%’tf in any one year exceeding $500,000,
to the purchase of the Prior Lien 4 per cent. B%gfﬁ;‘ at nut(g%t%e‘aing 110 per cent., and their cancellation,
and the remainder, under carefully guarded rests '%'tions"m \the mortgage, will be used for betterments and
additions to the property pledged as security far the b{é;,

Whenever these bonds cannot be\%urchasg : _»'Ehe maximum price, the unapplied land proceeds
for that year will be used tg purghgge'“t - Cfeg‘qg:’:il Lien 3 per cent. Bonds at not exceeding 100 per
cent. and their cancellation. O~r NN

er both the new mortgages.

[ N\ >

These bonds are to bc%ﬁpfoprim{jpproximately as follows :

o §/7 V. 4 -

To retire an equal amou?ﬁh& Geng;al@irst Mortgage Bonds. v vueaenunnn.. P el $41,879,000
To provide for the convef§ion a@»f‘é@"f&r as necessary, for the Sinking Fund of the General
Pirst Mortgage Bondg{(ﬁj‘ff‘amount not so used to be added to the reserve for new

construction, et_ggﬁ.c,"."'-.p; .......... 14,657,650
For the payment of Re@éﬁérq Certificates and Equipment Trust, and the conversion of

the Collateraﬁ“&ﬁsf Notes and General Second Mortgage Bonds. ........ . 40,040,350

Total present issue under the Plan........... $96,577,000
Reserved to provide at their maturity for an equal amount of Bonds of the St. Paul &

Northern Pacific Railroad Company.........cooonn..n. OO AT sratoale 8,423,000

Estimated amount to be reserved for new construction, betterments, equipment, etc., under
carefully guarded restrictions in the mortgage, and to the extent of not exceeding
$1,500,000 per annuUM. ..voveenann.. e e e T S I 2 25,000,000

Total authorized issue.......... vesessass  $130,000,000

* Bonds will be issued in the following denominations: Coupon Bonds of $500 and $1,000, with privilege of conversion into Regis-
tered Bonds of $1,000 and $10,000.

All interest will be payable quarterly, and both princiﬁai and interest will be payable in United States gold coin of the present
standard of weight and fineness, without deduction for any taxes which the Railroad Company may be required to pay or retain therefrom,
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Second. GENERAL LIEN 150 YEAR 3 PER CENT. GOLD BONDSs¥, limited in amount to $60,000,000,
in addition to a reserve for the 100 year 4 per cent. Prior Lien Mortgage of $130,000,000.
~ These bonds are to be secured by a mortgage second in lien to the Prior Lien Mortgage, and covering
the same property.
They are to be appropriated approximately as follows:
For the conversion of the General Third Mortgage Bonds, Dividend Certificates, and the

Consolidated Mortgage and Branch Line Bonds under the Plan................. $56,000,000
Estimated amount to be reserved under carefully guarded restrictions in the mortgage, for

new construction, betterments, equipment, etc.. ... ... .ot s 4,000,000

Total issue in'excess of ‘Prior Lien Bonds. .. «cieeiceinssivions vovamssems s e 60,000,000

Reserved to provide for the Prior Lien Bonds at their maturity in 100 years............ 130,000,000

Maximum amount of both Mortgages...... $190,000,000

Third. PREFERRED STOCK, 4 PER CENT. NON-CUMULATIVE, limited in amount, under this Plan,
to not exceeding $75,000,000, which amount can be increased only with the consent of the Preferred and
Common Stockholders, as hereinafter set forth, All the Preferred Stock will be in shatcs of $100 each,
and will be registered and transferable, at the option of the holder, either @ New Yoxﬁgorgat the Deutsche
Bank, Berlin. Dividends upon stock registered in Berlin may be co]lw;&d “there at,tﬁe rate of 4.20 marks
per dollar,

Each share of this Preferred Stock will be entitled to gghqlmukdhye dividends to the extent of
four per cent. per annum, payable quarterly out of surplus ﬁct.,ca?hmgs,lu eaﬁi fiscal year before any divi-
dends for such year shall be paid on the Common StO,'{C‘G, arld \Vlthoﬁt‘deductlon for any United States,
State or municipal taxes that the Railroad Company m‘.g,fut‘mny timé¢ befequrred to pay or retain therefrom.

In any fiscal year in which four per cent. dividends shall: i\d\m been declared on both preferred and
common stock, all shares, whether preferred or sommon, slggllpartlc:patc equally in any further dividends
for such year.

Provision will be made that after the tcrmmcu;lomdf the Voting Trust hereinafter provided for, the
Preferred Stock is to have the right teglect a ltl'ljomy of the Board of Directors of the new Company
whenever for two successive quartcrl_ﬁfienods the, fu![ and regular quarterly dividends upon the Preferred
Stock, at the rate of four per cent, po annuny drp not paid in cash.

The right will be reserved/by the ue‘?; Compdny to retire this stock, in whole or in part, at par,
from time to time, upon any first day ofJ@hary during the next twenty years.

The Preferred Stock will be appmpnated approximately as follows:

For conversion and adjustment( of various Main Line and Branch Line Mortgage Bonds

and the defaulted mte@hﬁs theéreon, and other purposes, as provided in the Plan. ... $72,500,000

Estimated amount which may Be used for reorganization purposes or may be available as a
Treasury asset of the new Company .....oovvviiinn. B - I S 2,500,000
$75,000,000

Fourth. COMMON STOCK to the amount of not exceeding $80,000,000, in shares
of $100 each.
This stock will be appropriated approximately as follows:

For purposes of reorganization, as provided in the Plan........  in 380 i A e M $77,500,000

Estimated amount which may be used for reorganization purposes or may be available as a
Treasury asset of the new Company .......oevevvuraenn. G GO R oG 2,500,000
$80,000,000

* Bonds will be issued in the following denominations: Coupon Bonds of $500 and $1,000, with privilege of conversion into Regis-
tered Bonds of $1,000 and $10,000.

All interest will be payable quarterly, and both principal and interest will be payable in United States gold coin of the present
standard of weight and fineness, without deduction for any taxes which the Railroad Company may be required to pay or retain therefrom.
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VOTING TRUST.

In furtherance of this independent reorganization and the administration of the property and of the
securities, both classes of stock of the new Company (except such number of shares as may be disposed of
to qualify directors) are to be vested in the following five Voting Trustees: J. Pierpont Morgan, Georg
Siemens, August Belmont, Johnston Livingston and Charles Lanier.

In the event of the death of any person designated as a Voting Trustee, prior to the creation of the
Voting Trust, the vacancy shall be filled as provided in the Reorganization Agreement hereunto annexed,
and which is comprised in and forms part of this Plan, with the same force and effect as though herein
set forth at length. The stock shall be held by the Voting Trustees and their successors, jointly (under
a trust agreement prescribing the powers and duties to be exercised by them, or by a majority of them,
and the method of filling vacancies), for five years, although the Voting Trustees, in their discretion, may
deliver the stock at any earlier date. Until delivery of stock is made by the Voting Trustees, they shall
issue Stock Trust certificates entitling the registered holders to receive, at the time therein provided, stock
certificates for the number of shares therein stated, and in the meanwhile toyreceive payments equal to
the dividends collected by the Voting Trustees upon a like nugrtber of sharés, Which shares, however, with
the voting power thereon, shall be vested in the Voting Tr;.ﬁlees until"the gtock shall become deliverable,
as provided in such Trust Agreement and certificates of ;hét’(fotmg Trustees.

RESTRICTIONS AS TO ADDITIONALM&RTGAP@»DEBT AND PREFERRED STOCK.

Provision is to be made that no addmon&l’ w shai! be put upon the property to be acquired
hereunder, nor the amount of the Preferred Stock rized under this Plan be increased, except, in each
instance, after obtaining the consent of, the holdéts‘of a majority of the whole amount of the Preferred
Stock, given at a meeting of thQuStockholder@ r.alled for that purpose, and the consent of the holders
of a majority of such part of the Commcm Stock as shall be represented at such meeting, the holders of
each class of stock voting sqgamfely _B\u*rmg the existence of the Voting Trust, the consent of holders of
like amounts of the respective classés, bf beneficial certificates shall also be necessary for the purposes
indicated.
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ESTIMATE OF TOTAL NEW CAPITALIZATION,*
UNDER THE PLAN WHEN FULLY CARRIED OUT

(Exclusive of bonds and stock reserved for new construction, etc.)

Securities. Amount. ‘z ’,': :“g t:zﬁ I{}f’:'fi!
Priov-Liet Bontsh. <o vaivn s isies g smies s o bk s o $1035,000,000 $4,372,660
General, LIS BORAS. uiviia imseves biatapiie sustiods = sibi siarelslansrs s et 12 56,000,000 1,680,000
Al I 2700 T 1SR oy i oy et B i 161,000,000 6,052,660
Preferred Stock ... vvvvinnn o PR B $72,500,000 2,000,000 -
Common Stocks . cvvs ox caanfiiaiin instaeaaies « 77,500,000
| Total SEOtlcw oamaiom saalas anveion aaads s ik oiaraigi sialaters #le 1 *

l Total ' CaptalizZation .. ici cice miesanm s as st wolanbneiane %II 000 @

Total Annual Charges prior to the Comm & ....... $8,952,660

t Including $8,423,m0 St. Paul and Northern Pacific Bonds,

\2\\ R

ESTIMATE OF AMOUN}AND @&RGES PER MILE.*

Seeur o % Amount per Iuterest and Divi-
® r\\' . mile. dend per mile.
RS > |

Prior Lien Bonds: i {1 s i @ .................... cones|  1$22,310 $929
General Lien Bonds............ Q ........................... ' 11,899 357

Total Bonds, per mile \ ................................. 34,209 1,286
Preferred Btock: - s s v wisiies e bty b i mF CRT ST $15,404 616
Commonatasle s e sl ik sleraileiote alss s tstieRe ecolis ate 16,467

Total Stoek, permilet: 5asis saova ~aateni s osanlbeaistee s Saata Al 31,871

|
Total Capital per mile ... .ovuvvun.. e R PRI $66,080
Annual Charges per mile prior to Common Stock. .. .. e ubn varalls AR B AR T $1,902

* These calculations are based upon 4,706.44 miles, and are consequently subject to variation according to the actual mileage finally
embraced in the reorganization.
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APPLICATION OF SECURITIES.

The following details show the disposition to be made under the Plan of the securities of the new
Company.
As a consideration for the property and securities to be conveyed or delivered to the new Company,
or which, pursuant to the Plan, the new Company shall acquire, it is contemplated that the new Company
“shall deliver the new bonds and stock, excepting the new bonds to be reserved to take up such of the
existing securities as are not disturbed, and such final amounts as shall be reserved for the future use of
the new Company.
The requisite deliveries of the new securities to depositors and subscribers under the Plan will thus

be provided for.
GENERAL FIRST MORTGAGE BONDS.

Privilege of Conuversion.

The present General First Mortgage Bonds mature in 1921, but are redeemable by compulsory
drawings at any time at 110 per cent. from the proceeds of land sales or the fixed annual contribution
by the Company to the Sinking Fund.

These compulsory redemptions in the past have been a disturbing fictor in all calculations for
investment purposes, and the inauguration of a new and vigorous policy fot -ﬂtc sale of the lands may be
expected from this time forward greatly to increase the amougt/of such rédemptions,

In some years these redemptions have required ]agge‘\*cantnhutmpsﬁ* from the Operating Department,
to the extent even of the entire amount of the Smkmg‘ Fund, a s which would provide for the annual
interest on about $19,000,000 of Prior Lien Bonds as' s wow pro _E)s;:d It is manifestly to the benefit of the
holders of General First Mortgage Bonds to secure ‘an invest Wetit of longer continuance and it is also to
the benefit of all subsequent securities to diminishs this ulmect‘séanly large burden of annual fixed charge.

To relieve the bondholders from these calls for rédemption, which prevent their bonds from reaching
the high price they would otherwise coruma;ld and,«bo~h:;;1:eve the Company from the burden of the Sinking
Fund requirements, and permit the fise of a pm*tmn of the proceeds of land sales for the benefit of the
property,

Holders of the Genergl First Mgptgage Bonds are now offered the privilege of converting or
exchanging their bonds Jar ﬁxg?uw Priop\Lien 100-year 4 per cent. Gold Bonds, at the rate of $1,000 o/d
bonds (coupon or n.gtstered) \for $1, 860 ef new bonds.

To avail of this offer, holdc:@ must deposit their bonds as provided on page 7 hereof.

Bonds deposited for conVérsion under this privilege will be entitled to receive on April 1st next, a
cash payment of $30 per $I’Qoo bond so deposited in lieu of the six months’ interest that would mature
July 1 next on such bo_nd\ 'The first coupon on the Prior Lien Bonds offered in exchange for General First
Mortgage Bonds will be>payablc October 1 next, and in case of any delay in the reorganization, payments

equal to the amount of such new coupons will be made on that date and quarterly thereafter until the
new bonds are delivered. These payments will, in the absence of other provision, be made by the Syn-
dicate, which will reimburse itself out of the present General First Mortgage coupons as collected.

The right is expressly reserved to modify these terms or to terminate the privilege at any lime, and
without notice.

The old bonds now outstanding are at the rate of about $20,466 per mile. The Prior Lien Bonds,
including those reserved for the St. Paul and Northern Pacific Bonds (but not including those to be
reserved for new construction, etc.), will, on the basis of 4,706 miles, amount to about $22,310 per mile,
and will cover all the Equipment and the Branches and Terminals as proposed under the Plan.

It is not sought in any way to enforce a conversion of the present General First Mortgage Bonds,
and this offer is made solely upon the belief that on the terms proposed such conversion, while advan-
tageous to the Company, is also manifestly to the advantage of bondholders so converting,
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The fixed charges for interest and sinking funds on the present General First and Divisional
Mortgage Bonds are at the rate of $1,618 per mile per annum, while it is estimated that they will amount
to only $929 per mile per annum on the Prior Lien Bonds.

The advantage is obvious of a mortgage resting upon a complete and entire system, including Main
Line and all branches brought into the new Company, together with Terminals, Land Grant and Equip-
ment, and having over $200,000,000 of bond and share capital behind it, securing a gold bond run-
ning for one hundred years, as compared with a bond at all times liable to compulsory retirement, and
secured by only part of the system.

NORTHWEST EQUIPMENT COMPANY.

The shares deposited under the Plan to be purchased at par flat as of June 1, 1896, payable, with
interest from that date at 6 per cent. per annum, at any time, in the discretion of the Managers, on or
before completion of reorganization.

COLLATERAL TRUST NOTES.

Those deposited under the Plan to receive— JG’ % Q
3 per cent. in cash May 1, 1896, and 4 per cent. in cash j@t’ﬂ'y I, @
100 per cent. in Prior Lien 4 per cent. Bonds. N\

&
Yy
20 per cent. in Preferred Stock Trust Certificates. ’%(‘ o C,:: 4

“"“‘%
Those deposited under the Plan to receiv \%
4 per cent. in cash within sixty days after‘the PIattli’nchen declared operative.
118% per cent. in Prior Lien 4 per cet?h,vﬁonds ‘~
50 per cent. in Preferred Stock Trust @’értlfi&

GENERAL SECOND M

GEN};g%?THIRD RTGAGE BONDS.

Those deposited under the El%tb receive—&)
3 per cent. in cash witJi!ﬁ, ixty d@aﬁer the Plan has been declared operative.

11814 per cent. in Geneﬂi’l Lie cent. Bonds.
50 per cent. in Preferred Sm rust Certificates.

-~
\‘\ DIVIDEND CERTIFICATES,

Those deposited undeﬁ}-}t&“{’lan to receive—
3 per cent. in cash within sixty days after the Plan has been declared operative.
118 per cent. in General Lien 3 per cent. Bonds.

50 per cent. in Preferred Stock Trust Certificates.

CONSOLIDATED MORTGAGE BONDS,

Those deposited under the Plan to receive—
1% per cent. in cash within sixty days after the Plan has been declared operative.
66% per cent. in General Lien 3 per cent. Bonds.
6214 per cent. in Preferred Stock Trust Certificates.

Except as collected out of the coupons, the Managers will have a lien upon deposited securities for
cash advanced as above provided, after the Plan shall have been declared operative.
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Interest on all new Bonds to be delivered in exchange for old securities will, unless otherwise
stated, accrue from January 1, 1897, and will be payable on or before completion of reorganization,

Equitable cash settlements will be made for fractional amounts of new bonds and stocks accruing to
depositors,

BRANCH ROAD BONDS.

Holders of the Bonds issued by the following Companies are requested to communicate with
Messrs. J. P. Morgan & Co., New York, or with the Deutsche Bank, Berlin, giving the amount of their
holdings, and stating whether held in Bonds or Certificates of Deposit :

Central Washington Railroad Company.

Ceeur d’Alene Railway & Navigation Company.,

Duluth & Manitoba Railroad Company (Minnesota Division).
Duluth & Manitoba Railroad Company (Dakota Division).
Helena & Red Mountain Railroad Company.

James River Valley Railroad Company.

Northern Pacific & Montana Railroad Company.

Northern Pacific & Manitoba Railway Cempany Terminal Bonds.
Seattle, Lake Shore & Eastern Rajl;ﬁ&gl"ﬁbmpaay.‘

Spokane & Palouse Railway Coffipafiy. '

None of these Branch Roads (Seattle, Lake Shore & Eastern alone excepted) owns any consider-
able amount of equipment; all require moresof less cxg_eﬁﬂfthre for the restoration of their track, roadbed,
stations, etc., to proper condition; all arg_deficlent in Hfeir rights of way ; some have general traffic all the
year, while others are dependent mainly upon the sg'_c_:_‘éiéT business of a few months annually ; and some earn
varying rates of interest upon their oSt

In order to deal equitably With the holdérs'of these Branch Bonds, it is deemed necessary to consider
each case separately, and upogt-'--?ﬁown indiyidual merits.

After hearing from @arge propoction of each class of these bondholders, steps will be taken to
arrive at some fair basis 6f “adjustment, for which General Lien 3 per cent. Bonds and new Preferred
Stock Trust Certificates have beefi resérved under this Plan.

PREFERRED STOCK.

Upon completion of the reorganization, the Reorganization Managers in behalf of the Syndicate
will deliver to each Depositor of one share ($100) of Preferred stock—

$50 in new Preferred Stock Trust Certificates, and
50 in new Common Stock Trust Certificates,
in consideration of his payment therefor of $10 per share, as provided on page 7 of this Plan,

COMMON STOCK.

Upon completion of the reorganization, the Reorganization Managers, in behalf of the Syndicate,
will deliver to the Depositor of each share ($100) of old Common Stock one share ($100) of new Common
Stock Trust Certificate, in consideration of his payment therefor of $13 per share, as provided on page 7 of
this Plan.
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In addition to the payment of all defaulted interest to January 1, 1897, in cash and New Mortgage
Bonds, the holders of the three Main Line Mortgage Bonds in default will receive a considerable increase
of principal with the following annual income :

Fixed Interest. Income contingent
pion Total Income.
Prior Lien General Lien Dﬂ;‘}{:;eﬁ:; goﬁri'4 %
Old Securities. 4 2§ Bonds. 3 % Bonds.
Amount Per cent.
Amount, Per cent. Amonunt. Ler cent. Amount. Per cent. New on Qld
Securities. Securities.
$100 Seconds receive*, $100 | 4.00 $50 0o | 2.00 | $150 00 | 6.00
$100 Thirds receive®. $100 3.00 | 50 00 2.00 150 00 5.00
$100 Consols receive®. 50 | 150 | 62 50 A 250 5@50 4.00
\ 9D !
>

* In addition to amounts allowed for coupons, Q O
The position of the holders of the Common Stogl%th new any in relation to fixed annual

charges for interest and sinking funds under the Plan, mpaﬂ,\w the position of the holders of the
Common Stock of the present Company, is as follows

\- \O
% \ Reductions.

&

Fixed Charges and Preferred Dividends. @ Oid % New Company.
Amount, LPer Cent.
h N

: . : 1%
Fixed annual charges prior to wder@

upon the Preferred Stocks...... ! $10, 005,690 $6,052,660 $4,853,030 44.50%
Required for annual dividen ,@ the

Preferred Stocks. ...ooqe N\ s« « « » ‘ 2,810,064 2,000,000 80,936* 2.87%*

i
Total fixed charges and dmdends upon
the Preferred Stocks, prior to dmdendsl

upon the Common Stocks. ......... $13,724,754 $8,952,660 $4,772,004 34.77%
1

*Increase,

The compensation to be paid to Messrs. ]J. P. Morgan & Co. and the Deutsche Bank for their respective
services as Managers and as Depositaries of securities has been fixed at one-quarter (14 %) of one per cent.
upon the par value of the securities deposited under the Plan and of the new securities issued in exchange
therefor, but not, in any event, to exceed $1,000,000 in all for such compensation to both parties.
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SYNDICATE.

A syndicate has been formed by Messrs. J. P. Morgan & Co., of New York, and the Deutsche Bank,
of Berlin, to the subscribed amount of $45,000,000, to provide the amounts of cash estimated as necessary
(1) to carry out the terms of the Plan of Reorganization, and (2) to furnish the new Company with Cash
working capital and with a sum estimated at $5,000,000 for early use in betterment and enlargement of its

property.

.

'NEW YORK, March 16, 1896.
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MILEAGE OF THE NORTHERN PACIFIC SYSTEM.

LE L e S e O e G Y 5 SRS Ty 2,152.35 miles.
Branches:, .oisis 8imma faoss Srtnmaas,» (VU T G e 2 S e e G e o 2,554.00 miles.
Owhed; et suniaos cee o (oo e 0L S S e e s e S e K 4,706.44 miles.

FirsT, SECOND AND TuHirD MORTGAGES. Mileage. Total.

Mait Tane milCage « s sisainn sanisiss gia ysiirse aaaahsesinia bibsia oiaeisie sios a's 2,@

Eokedale SPar < co s marieie ssioemlasi st sfais s el vt . - \

Carlton‘to Duluth, one-half 6F 24.60 . .o v vueien visoiie nis wvimma s {‘6 i .30

G— 2,152.35
CONSOLIDATED MORTGAGE. %Q O

A fourth lien on the above mileage and a first lien e ¥ollowing mile-
age through the ownership of Bonds of the Br&(h

oads :
Little Falls & Dakota B Ro.c e coosanssien ‘\\ ...... C)(b ...... 80.08

Northern Pacific, Fergus & Black Hills R. R. \tatae ‘\ 117.05
Fargoile South-WesternR: B o . scisice sineion v Niio s isiammg Nt 5 = #i2 s wie niy 87.41
Sanborn, Cooperstown & Turtle Mountaift\R. R.. ... O ............. 36.75
Jamestown & Northern R, R. Coucusovvagde e e ff g P 5r oo 5o svis oo v 102.59
Northern Pacific, La Moure & Mlssougwer ................. 21.30
South-Eastern Dakota R. R. W o SRR, U 4 MR R s r A 14.84
Jamestown & Northern ExtensiopNR. .. pp e oM vvitivniiniitonenss 18.03
Helena & Jefferson County RRLEO. . o ap bl Pec oot iiansvnveann 20.58
Rocky Mountain R. R. of Mahtaita.. .. s Nt o coeeenvin ... 52.61
Spokane Falls & Idaho R. % ...... O ........................... 14.39
Clealumy Re Ryionvovsiaas it aio s g ................  Biehin siualiEie o 5.30
Northern Pacific & Cascade R. @ ............................... L7:37
Green River & Northern R. ................................. 11.87
Tacoma, Orting & South-BasKeM'R: R. .. ¢ cus cinimon rim moie om vy 26 o s 7.65
RockyFork&CookeCn 45.43
Northern Pacific & PugetSo nd Shore R R .......................... 43.08
Duluth, Crookston & NOMBEPt R Rivn e s winis avmis st saeas satosie 44.51
United Railroads of Washington ...« «cewis sicsinis s simsiiie slalais sidisis st 181.93
Northern Paciic S MmttabaR SR 0 Tt iien s el et e e e e i 263.54
Spokane & Palouse R. R., Idaho Division. ... .ot eveeriioieennnennan. 61.61
A proportionate first lien on the following mileage, based on
part ownership of the Bonds outstanding :

Central Washington R. R..oovviiieiniiiiiniiiiiieann, 108.54
Northern Pacific & Montana R. R. .. ..o v icninnns snnns 354.38

462.92
Proportion covered by Consolidated Mortgage. .....oovvvveeiii e, 158.03

Total mileage covered by Consolidated Mortgage. ... ..........ocviivenn. 1,415.85



18
BrRANCH RoaAn BONDS OWNED BY PUBLIC.

A first lien on the following mileage :
Proportion of—

Central Washington R. R.
Northern Pacific & Montana R. R. } B BOOUES arvie's v s e 0 0w 5810 min oiimg aare 303.99
Spokane & Palouse R. R., in Washington. . ..............ovenvnn..... 89.33
Ceeur d'Alene Railway & Navigation Co..vvovnvr v ennnr s nnononn.. 49.59
Helena & Red Mountainl R RY . oo ol e sl s 25 ese s s b m e o os 17.08
Jatues River Vallens RO, . . 30 e o ool R i e o e s it et 63.75
Duluth & Manitoba B, R...soe sisinsis 5ae el sialoabserodsdeonic s g s 205.77
Seattle, Lake Shore & Eastern R. R. Co...... L G O I N U = e 227.03
St. Paul & Northern Pacific R. R. Covvvverennennnininnennennnnnnns. 181.70
1,138.24
ToNBL MAUBPR GO s 522 s s vt e e e S5 e 8 B e aratres 4,706.44
MILEAGE NOT OWNED. *
Operated by Trackage Rz},rkl;s' Y 6 o é\
Carlton to DOl «.v.« vs<oioeene s mine arsaemahiie @& Saiate ® X 12.30
TRACKS AND TERMINALS RENTED. Q(b \%
St. Paul Union Depot............. ’% cae @ .............. .56
Great Northern Railway.......... ... \ i & ................ 12.12
Minneapolis Union Railway Co.... %, ..... K .................... 2.60
Minn. & St. Louis Railway Co. &,. g O ..................... 1.62
Northern Pacific Terminal Co., of U)o Pt vt ey B 1.32
St. Paul & Superior Short Li% ...... NS OR B S tihs 7emmie sonimgo s 2.37
Winnipeg Transfer...... @ SIS & &) i e e R 1.24
@ T 34.13
Total mz‘k@ e 0’&. ......................................... 4,740.57
The above system o@l orthern Pacific Railroad is located as follows :
@\
STATE. ;}:;{::”LE/ BM”“&W. Total Miles.
(11} i, Fancnes.
ot LT ORI o B e 78.63 78.63
IEIDDCEOLR |06 4260010 aueiatat oo o s A e ol Ao o SO 240.40 498.76 748.16
North DIARKOIA .« 1ix:ecnim es-ares 216 aisiuinis Biat s bsor i s 376.93 484.02 860.95
M et i S S e R 786.68 490.08 1,276.76
L R R TR oo Wy i o). SRS B 84.06 105.64 189.70
WREDIRZEON 5 sl 47 e 576 o9 5 551 mrers s erenns 537.97 712.05 1,250.02
BB ) sgerers i ol s 5730 ade s oy R s T 38.68 38.68
MABIODA - oot 5 mssisralis o £ Bl e o 263.54 263.54
Totalimiles  o<i5s s vos it S5s e 2,152.35 2,554.00 4,706.44
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BONDS

ISSUED OR GUARANTEED BY THE

NORTHERN PACIFIC RAILROAD COMPANY,

HELD BY THE PUBLIC,

JANUARY 1, 1896,

71718 OF BONDS, | Bag Do | e
Northern Pacific Railroad Company. = » \JJ
Missouri Division First Mortgage. ...vovvvveeesses @ (J6% ) 1019 $1,815,500
Pend d’Oreille Division First Mortgage. ........... £ 6%, ™ 1919 357,000
General First Mortgage......................._.L.e.,.’.‘“. 620, 1021 41,879,000
General Second Mortgage Bonds. ............ 8% 6% 1933 19,216,000
Receivers' Certificates. . . v vvuvveennoeennness WA LI PFN\% 1897 4,900,000
General Third Mortgage Bonds............... % .....e%\ 6% 1937 11,426,000
Dividend Certificates. . . -« ovcreeneesnanas PR, 4 6% 1907 519,500
Consolidated Mortgage Bonds............- > ERR Y. 5% 1989 45,520,000
Collateral Trust Notes.............. (..o ot 6% 1898 9,494,000
Northwest Equipment Company. . . .{ O SRR , S e 7% 1898 3,000,000
Terminal Bonds. Principal and Ipmést guatﬂﬁt&ed by the
Northern Pacific Railroad Company.
St. Paul & Northern Pacific Railway :
Prior Lien Bonds. ....... 5051 <25 e Y e TR e TR 7% 1907 420,000
General Mortgage Bonds. ......{ AL e oo altoh o et e e 6% 1923 8,003,000
Northern Pacific Terminal Co. Fists \Mortgage Bonds. ..... 6% 1933 1,440,000*
Branch Road Bonds. Principaly, Interest and Sinking Fund
guaranteed by the Northe.m I’hmﬁc Railroad Company.
Central Washington. .. .. NI etataanaa are: atele onel m s s rore irtiietinls 6% 1938 1,750,000
Coetr dVALENE <oy eveiesrarmisidnsinss aisariviesn TaaLshia elals ebasienes 6% 1938 1,238,000
Duluth & Manitoba (ancbota) ....................... 6% 1936 1,650,000
Duluth & Manitoba (Dakota). .......cconverunennnnnnn. 6% 1937 1,451,000
Helena & Red Mountaini - sviivesiass e aieials a5 058 €9 6% 1937 400,000
James  RIVer iV Allears s e e o hile etataton 31 M sV s boratals e d\aTa /o) o)a 6% 1936 963,000
Northern Pacific & Montana . .....coeiineiiininns inans 6% 1938 5,381,000
Northern Pacific & Manitoba Terminal. .. ............... 5% 1939 650,000
Spokane & Palotse .. s o i eiiaisinteis ke sisvismisinin nieisiuzsie s siatese 6% 1936 1,766,000
Seattle, Lake Shore & Eastern. .. ..eecessevrvneevroenes 6% 1931 5,558,000
| —
i 77 DNt I 5 I SO s (U I | $168,797,000

* 40 % of $3,600,000 issued.



LAND DEPARTMENT OPERATIONS, FIVE FISCAL YEARS.

MINNESOTA AND DAKOTA.

The Net Receipts ol 1804—5 were sct aside for a fund lo

therefor,

This accounts for the large increase in the Llu:r

| RECEIPTS.
Fiseal Year. Aeres. Lxpenses. Taxes. Total. Net Receipts.
Cash. Preferred Stock, Total.
139,178 $116,530 08 $324,711 35 $441,241 43 $75.211 79 $41,884 o1 $=r7.096 7 $324,144 73
322,676 1,413,123 ;g 94,362 40 1,507,485 67 397,688 39 45,004 72 442, ’93 1,064,792 50
38,548 92,481 °74,n3 Gg 366,600 61 94,993 09 61,830 74 156,823 83 209,776 78
16,732 58,122 o1 345,406 57 35,535 gl 41,216 42 760,751 73 271.332 84
42,907 242,601 40 69,700 oo 312,301 40 77,723 66 33,493 70 116,217 36 196,084 04
560,041 | §1,022,858 74 | $1,053,176 04 | 2,970,035 68 $681,152 24 $228,430 40 $900,582 73 | $2,066,452 95
Sp. M. & M. Lands, 18g1-2 175,337 1,193,129 o8 1,193,12 i
Int. chgd by Op. D:ept. 1891-2.... B 321,861 55 321,861 53 2 i
NoRrMAL, F1ve YEARs. 384,704 $720,728 76 | $1,053,176 04 | $1,782,905 70 $359,290 69 $228,430 49 $587,721 18 | $1,195,184 52
Cash Receipts in excess of l'xpum.z-., exclusive of St. I'. M. & M. Lands, and Tnt. charged by Operating Deptosssssceeenanass D PP P TR .... 142,007 58
_ MISSOURI DIVISION. O\
THGO T sl aas e TR Tk 1,050 $11.020 38 ~ $11,629 38 _% ¢ $21,033 65 $33,710 78 $22 081 40°
I8QT—21 s w nistiianafits SRR A 2,602 15,527 ¥4 15,527 \ 35,300 00 45,001 55 30,463 71"
BR02=3 0 i s e A A 14,211 19,105 G0 19,10 ) 23,638 g2 36,064 11 16,958 51°
1803 -diansiiadanis e e T e ey 1,613° 11,372 66 0,012 13 17,311 52 5,038 56*
1804=5.. cinuvinis e R 4,402 13,330 66 235 49 7,375 82 5,003 B4
Totsls e e iiininsvains 7,101 $70,075 14 $00,120 19 $140,453 78 H69,478 G4
PEND D'OREJ
T T e s 63,979 $529,508 63 N $45,403 04 $151,785 85 $3:7,723 73
T oy S G e e v i-;E,zSI 460,639 55 37,786 59 123,271 2 337,308
1892-3. i vin A S A b R e 24,833 430,115 51 50,764 13 131,007 87 319,107 54
L N P RS 1,824" 131,850 08 52,399 6 109,900 34 21,041 64
FEOL=B s s s 30aiea S e s i 11,329 96,802 02 \ . = 7:372 2 134,449 47 37.647 45
TOMIS s centeaisiais SRRERRRRERTE 50,281 $1,668,916 6o G ngd \‘Qﬂﬁs,grb 69 $456,607 20 $103,726 61 $i650,423 81 $1.018,402 88
GENI?.I-@’%IRS TGAGE DIVISIONS.
T T 130,336 $§§;'343 g M $731.840 a1 $177.122 12 $75.814 45 $252,036 57 $478,912 84
IBOI=2: . v sssnrineinie M RiCalsCaleiazerscatalels 102,2 , 728 h @o . , 728 16 175.212 89 Q1,741 69 206,054 58 613,773 58
1802-3..... R 810101435V acn (o 14 051 824, \ 824,402 04 141,872 111,875 31 253,748 o1 570,654 03
1 T R oibeitials Aot praornds 30.41 29 O 291,044 24 92,204 90,017 72 182,222 61 108,821 63
1804=5. cvavverans e e ey 231* 348,243 62 G) 348,283 62 168,462 12 170,821 50 348,283 62
OIS S it eia e L e 460,431 $3,076,308 3&@ $3.076,308 37 $754.874 72 $5409,270 67 | $1,304:145 30 | $1,772.162 08

Maxes for 1894 and prior years, pending a judicial decision as to the lability of the Land Department

taxes in that year.

SUMMARY O

LANDADPERATIONS, FIVE FISCAL VE ARS, 1801 TO 1895, INCLUSIVE.

F LAN
1 $3,o;.308 37

DIVISIONS,
Gen. First Mige.... 466,4 $3,076,308 $754.874 72 $540,270 6 $1,304,145 3 $1,772,162 o8
Missouri Du.%\hg:, 101" 70,975 14 % 2375 ‘33 7?0.333 50 590.:20 |; %4&.45% 7 69,478 64*
Pend d'Oreille Div. Mtge. .. 50,281 1,668,016 69 1,668,916 69 456,007 20 193,726 61 650,423 81 1,018,402 88
APPLIED TO BONDED DEBT....... 518,611 $4,816,200 20 $4.816,200 20 $1,261,905 51 $833.117 47 $2,005,022 g8 $2,721,177 22
Minnesota & Dakota. .. .. 384,704 $729,728 76 | $1,053.1 $1,782 a $350,200 69 $228.430 40 $587,721 18 | $1,105,184 52
St. P. M. & M. Lands, 1891-2,..... 175:337 1,193,129 98 S :,293,?23 ;8 Son 871,268
Int. chgd by Op. Dept., 1801-2..... 321,861 55 321,861 35 HyA0% 43
APPLIED TO PREFERRED STOCK.... 560,041 | $1,022,858 74 | $1,053,176 94 | $2,976,035 68 $681,152 24 $228,430 49 $900,582 73 | $2,066,452 05
Grand Total. ... .vivnvaisuinsines 1,078,652 | $6,739.058 94 | $1,053.176 04 | $7,702,235 88 | $1,043,057 75 | $1,061,547 06 | $3,004,605 7I $4,787,630 17

* Deductions for Cancellation of Sales or Losscs_in Operations.

FEBRUARY 10, 1800.
JOHN SCOTT,
Comptroller.
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CORRECTED STATEMENT OF INCOME ACCOUNT AND CHARGES THERETO
FOR THE FIVE FISCAL YEARS ENDING JUNE 30th, 1895.

1803,

Annual Average,

3 7 Totals, § Years,
Fiscal Years E v . ) 04, 895. | : 5 '
iscal Years Ending June 30 ) 1891 1802 | 18 1 1891-1895. 1891-1895.
Mileage Operated «.oveivuesanranss 4,222 4,412 4,443 ] 4,468 4,460 | 4,403
Gross Earnings. ] "
Freight, Commercial..ooeusvin. $16,910,160 19 | $17,328,080 35 | $16,082,801 57 | $n.565,4sg 41 | $13,210,698 86 | $75,908,105 38 | $15,109,639 o8
e Construction. . 621,062 19 54,782 20 34,738 03 36 78 710,619 20 142,123 84
T R S R, 6,680,401 37 6.234&.284 96 5,017,054 22 4,136,332 10 3.§5o.4gl 53 26,380,654 18 5:276,130 8
Mail, Express and Miscellaneous.s..o.eeqn.. 939,530 34 981,400 98 085,424 845,355 22 73,790 41 4,625,831 81 925,106 3

Total Gross Earnings from Traffic....... AT aRS 25,151,544 00 24,661,457 40 23,920,108 68 | 16,547,209 51 17,434,980 8o | 107,715,300 57 21,543,000 11
- \ ¥
rating Expenses. J
Ope Per R ol R Ry A S gt B S 14,040,402 18 14,176,364 6 14,471,771 63@ 1,816, I@s\/ 11,310,682 41 66,724,341 02
Expenses Charged to other Accounts ,....... 429,889 62 355,472 § 45,930 f'\ 831,302 02
Total Operating Expenses...... AN A e g s | 15,370,201 8o 14,531,837 21 lq.,SIA%‘ :@‘:{20 17 11,310,682 41 i 67,555,643 04 13,511,128 61
. I ‘ [ ¥ i
Net Earnings ,..... ey e e T o 0,781,252 29 | 10,129,620 28 @o@y_zé I%,‘]g:,o&) 34 | 6,115,208 39 | 40,159,657 53 8,031,931 50
Operating Charges. < N 7 I
R e I O A L ot e i 460,504 44 400,085 ,\ 462, 465,825 06 50!,7:g 01 z,zg:,ggg 76 458,202 15
Rentals of Tracks and Terminals....,....... 1,133,660 48 1,230,21 NS 1,108 3 977,883 68 g8, 766 86 5,538, 61 1,107,773 32
Other Operating Charges. vveeneennaenenss.s M g 96,562 56 06,562 56 19,312 351 g
Total Operating Charges ..., . PSR R, K | 1,594,263 92 :.t’u\y& 65 | \ 673 29 | 1,443,708 74 | 1,597,045 33 | 7:926,889 93 1,585,377 98
Net Income from Traffic. «oeevvssneennnnnnnnsn. 8,186,088 37 @8,‘4’21 '\6, 41,723 94 | 3,287,380 60 | 4,518,253 06 | 32,232,767 60 | 6,446,553 52
N
Miscellaneous Income, exclusive of that from sales @ [ ‘
T R R R R A e T LR t.o;S,szS;é\ 3?4.9%49 1,222,795 36 497,303 52 616,229 43 . 4,288,055 92 857,701 18 .
Total Net Income, of N, P, R. R. System consid-| ® \'v ' | |
ering the St. P. & N, P. R, K. as a Leased } O |
T S SR e A | 0,265,518 49 @72,521 12 8,964,519 30 3,784,684 12 5:134:482 49 | 36,521,723 52 7:394,344 70 |'
Add: | @
Rentals paid St. P, & N. P, R. R. included|
in operating charges as abOVE. vvvvenns.a.. 1,0 1,000,761 75 1,048,638 19 822,814 92 838,001 00 4,824,273 8o 964,854 76
L e g S w | 43 10,463,282 87 | 10,013,157 49 4,607,499 04 J 5:972:483 49 | 41,345,997 32 | 8,260,199 46
Deduct :
Dividends paid by St. P. & N, P. R. R, Co.
(Those Received by N. P. R. R. Co. in-
cluded in Miscellaneous Income account as :
ADOYE) oo tsivs s sananasimeny oasnsomeses 796,401 17 | 395,874 50 672,992 75 | 157,500 00 315000 00 | 2,337,768 42 467,553 68 |
Total Net Income, including the St. P. & N. P. ! | |
R. R. as part of the System,.........0n..s 9,493,173 26 | 10,067,408 37 9:340,164 74 | 4,449,999 04 5057,483 49 | 39,008,228 g0 | 7,801,645 78

| |

NOTE —Losses for years tEgr to 18gs, under Leases of Wi

in: Central Co. il

Eastern R. R. Co., and Puget Sound and Alaska $, S, Co., sre not deducted in this statement,

New York, March 7th, 1896,

STEPHEN LITTLE,
J. H. McCLEMENT,

Auditors for Reorganization Committee,

luding Chicago & N. P, R. R.), Seattle, Lake Shore &

JOHN SCOTT, Comptroller,
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REORGANIZATION AGREEMENT,

MArcH 16TH, 1896.

AN AGREEMENT, made this 16th day of March, 1896, between

EDpWARD D. Apams, JouN C. BULLITT, Louls FITZGERALD, CHARLES H. GODFREY, JoHN D.
PrOBST, JAMES STILLMAN, ERNST THALMANN (hereinafter called the Reorganization Committee), parties
of ‘the first part;

THE MERCANTILE TRUST COMPANY, party of the second part;
J. P. MORGAN & Co. (a copartnership), parties of the third part héfvci'r‘iﬁfter_;can;@ the Managers);

HOLDERS OF MORTGAGE BONDS OF THE NORTHERN P.ae@‘ﬁt“ﬁzgmgﬁ@htommw (hereinafter
called the Railroad Company), HOLDERS OF CERTIFICATES o&f}& MERCARTILE TRUST COMPANY FOR
GENERAL SECOND, GENERAL THIRD AND CONSOLIDATgD"*iIQ'OR'TGAC.*B‘_ BONDS, HOLDERS OF COLLAT-
ERAL TRUST NOTES AND DIVIDEND CERTIFICATES OF T}!@%BXILRQ,;}@:@BMPANY, AND THE MORTGAGE
BoNDSs oF VARIOUS BRANCH RAILROADS HlTHERTng}BWN éis,_‘EAIiTs OF THE NORTHERN PACIFIC
RAILROAD SYSTEM, AND HOLDERS OF THE PRE[»'E‘:‘“M{ED A_?.\-I{JCBMMON STOCK OF THE NORTHERN
PACIFIC RAILROAD COMPANY, who shall become ‘parties tg:&igutigreement, of the fourth part (hereinafter
called Depositors) ; | ' {:

THE DEUTSCHE BANK, OF BERLI{;\’:‘__-_}j_;i,t’f‘évidencéﬁf its active support of the reorganization and of its
acceptance of appointment as Depositar§ ‘thereundef,/party of the fifth part, and

AUGUST BELMONT, BRAY‘PQ&-’IVES, Q;:;_tjﬁ'(;l-: R. SHELDON and CHARLEMAGNE TOWER, JR., a
Committee in behalf of various interests ip;w ‘Northern Pacific Railroad Company (hereinafter called the
Protective Committee), in evidence of M:ﬁcﬂve support of the reorganization thereof according to the
Plan provided herein, as parties of thesixth part;

Whereas, by an agreemgg:t." dated February 19, 1804, known as the Bondholders' Agreement, the
parties of the first part were, by certain holders of the General Second, General Third and Consolidated
Mortgage Bonds of the Railroad Company, appointed a Committee for the reorganization of said Company;
and

Whereas, the Plan referred to in this agreement has been proposed by the Reorganization Committee
for the reorganization of the Railroad Company ;

Now, THEREFORE, it mutually is agreed by and hetween the respective parties hereto as follows :

First. A printed copy of this agreement, signed by a majority of the members of the Reorganization Committee and of
the Protective Committee, and by the parties of the second and third parts hereto, and by or for the party of the fifth part,
shall be lodged with J. P. Morgan & Co., New York, and a duplicate, signed in like manner, shall be lodged with the Deutsche
Bank, of Berlin, Each of said copies shall be taken as a complete and original instrument, but both shall constitute but one
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agreement. The foregoing Plan is, and shall be, taken to be a part of this agreement, with the same effect as though each and
every provision thereof had been embodied herein, and said Plan and this agreement shall be read as parts of one and the
same paper; but no estimate, statement, explanation or suggestion contained in the said Plan or this agreement, or in any
circular issued, or which may hereafter be issued, by the Depositaries or by the Committee or by the Managers, is intended, or
is to be accepted, as a representation or warranty, or as a condition of deposit or assent under the Plan and this agreement,
and no defect or error shall release any deposit under this Plan and agreement, or affect or release any assent thereto, except by
written consent of the Managers.

Holders of the Bonds, Collateral Trust Notes, Dividend Certificates, and of the Preferred and Common Stock of the
Railroad Company, and of the stock of the Northwest Equipment Company and of the mortgage bonds of various Branch
Railroads hitherto known as parts of the Northern Pacific Railroad system, or of any of them, may become parties to this Plan
and agreement by depositing their securities with the Depositaries upon the terms and conditions specified in the Plan and this
agreement, or hereafter defined, and within the periods which shall be fixed or limited by the Managers.

Such holders must in all cases deposit the certificates for their stock, or their bonds, or other securities, with such
transfers, assignments and powers of attorney as may be required by the Managers in order to vest in them, and to enable them
to transfer, the complete and absolute title to such stocks or bonds or other securities, and the Depositors agree respectively
at any time, on demand of the Managers, to execute any and all other transfers, assignments or writings required for vesting
the complete ownership of the bonds and stock deposited hereunder in the Managers, or their nominees.

All Depositors of securities (excepting Assenting Certificate holders as hereinafter designated) shall receive certificates of
deposit in form to be prescribed by the Managers, specifying the respective bonds or stocks deposited, and the holders of such
certificates of deposit shall be entitled (subject to any provisions contained in such certificates) to the rights and benefits, and
only to the rights and benefits, specified in the Plan and this agreement, as accruing to the holders of the bonds or stocks of
the class represented by such certificates respectively, or granted by the Managers, pursuant to the powers conferred upon
them; and thereafter the holder of any such certificate, or of any certificate issued in lieu thereof or in exchange therefor, shall
be subject to the Plan and this agreement and entitled to have and exercise the rights of the original Depositor under the
certificate issued to him in respect of the securities therein mentioned. 4

The Plan and this agreement prepared and adopted by the Reorgapization Comipitibe,in exercise of the power, and in
performance of the duty imposed upon said Reorganization Committee ud%éh said Iders’ Agreement of February 19,
1894, is in the form and contains the terms, powers and conditions gj“ e chgk ce seem equitable and fair; and in

accordance with the provisions of said Bondholders’ Agreement, argsmg New York with the Farmers’ Loan and
Trust Company and The Mercantile Trust Company; at Berlin, with £
the Deutsche Bank, which has been appointed by said ReorganizationyCe
t
li

| @ ank; and at London with the branch of
mifteg-asdagent therefor, and also with said Reorgan-
ization Committee at its office, No. 15 Broad Street, in the of k,.ateach of which places copies are left for distri-
bution to bondholders; and a brief publication of the fact he adop filing of such Plan of Reorganization will be
made for at least two weeks in one or more daily newsp lished j Cities of New York, London and Berlin, and in
the absence of express dissent in writing, filed within ays aft expiration of such publication (in compliance with
the provisions of the Second Article of said Bondhold ecemént), the assent to and ratification of the Plan and this agree-
ment shall be conclusively and finally assumed, conferréd and &;& y each and every certificate holder not so expressly dis-
senting herefrom. But, nevertheless, the Managers, at their at any time, may by notice published in the manner here-
inafter provided in Article Twelfth hereof, exclade from th tion of the Plan and this agreement, and from any and all
interest thereunder, any and all bonds represe by any“suth certificate issued under such Bondholders' Agreement, unless
within the time and in the manner requi in’ suchs public’ notice such certificate shall have been submitted to one of the
Depositaries hereunder for stamping, a one gl Depositaries shall have been stamped as expressly assenting to the
Plan and this agreement. 4
Holders of General Second, Glerter:
holders’ Agreement of Febru:}r {13

ird and Consolidated Mortgage bonds not already deposited under the Bond-
10, I,pby the delivery of their bonds to the Depositaries, be deemed to have
deposited their bonds under saithBandholders™A greement, and for the bonds deposited will receive certificates of the Mercantile
Trust Company of New York, isifed unde @ t agreement, which may be stamped by one of the Depositaries as assenting to
the Plan and this agreement, %

All bonds represented” by an certificate, the holder of which shall have acquiesced as above provided, unless
stamping of such certificates sheﬂ% qhiired by the Managers, as above provided, and all bonds represented by any certificate

stamped as aforesaid, shall be sulfect,io, and included within, the provisions of this Plan and agreement as fully and irrevocably
as though directly deposited héfetuder, and the Managers shall irrevocably possess and from time to time may exercise all
rights of the holders of bands wepresented by suck certificates, subject to the terms thereof, including the right to abandon or
terminate the said former agyedment and all further proceedings thereunder.

All such certificatds.go Reguiescing or so stamped are herein designated ¢ Assenting Certificates,” and the holders thercof
are designated *‘ Assentin g

ey Certificate Holders.”

Such Certificates of Deposit and such Assenting Certificates and the interests represented thereby shall be transferable
only subject to the terms and conditions of the Plan and this agreement, and in such manner as the Managers shall approve;
and upon such transfer, all rights of the Deposit or in respect of the deposited bonds or stock represented by such certificates,
together with all installments paid by the Depositors of such stock, or their transferees, and all rights under the Certificates of
Deposit or Assenting Certificates transferred, shall pass to the transferee, and the transferees and holders of such Certificates
of Deposit or of such Assenting Certificate shall for all purposes be substituted in place of the prior holders, subject to this
agreement. All such transferees, as well as the eriginal holders of Certificates of Deposit or of Assenting Certificates, shall
be embraced under the term ‘ Depositors,” whenever used herein. Each Certificate of Deposit or Assenting Certificate
may be treated by the Reorganization Committee, by the Managers and by the Depositaries as 2 aegoti instrument,
and the holder for the time being may be dnem.e! to be the absolute owner thercof, and of all rights of the original
Depositor of the bond or stock in respect of which the same was issued, and neither the Depositaries nor tht: Reorganization
Committee nor the Managers shall be affected by any notce to the contrary. By accepting any such Certificate, or by pre-
senting any Mercantile Trust Company Certificate to be stamped hereunder, every recipient or helder thereof shall thereby
become party to the Plan and this Agreement with the same force and effect as though an actual subseriber hereto. The term
Depositor, as well as the term Assenting Certificate Holder, whenever used herein, is intended, »and shall be construed, to
include not only persons acting in their own right, but also trustees, guardians, committees, agents and all persons acting in a
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representative or fiduciary capacity, and those represented by or claiming under them, and partnerships, associations, joint-
stock companies and corporations. No rights hereunder shall accrue in respect of any securities hereinbefore mentioned
unless, nor until, the same shall have been subjected to the control of the Managers and to the operation of the Plan and this
Agreement as herein provided.

The Depositaries shall receive the deposited stocks and bonds, and shall deliver the same to one or more Trust
Companies in the City of New York, and the same shall be held by them respectively subject to the order and control of the
Managers.

1:'Thc Managers may, in their discretion, fix or limit the period or periods within which holders of bonds or stock, or other
securities, or any class thereof, may deposit their securities, and within which they or holders of Mercantile Trust Company
Certificates may become parties to the Plan and this agreement, and the periods within which the installments of cash pay-
able by depositing holders of Preferred and Common stock must be paid, and, in their discretion, either generally or in special
instances, may extend or renew the period or periods so fixed or limited, on such terms and conditions as they may see fit.

Holders of securities not deposited, or of the Mercantile Trust Company Certificates not becoming parties hereto, in the
manner herein provided, by stamping, if so required, within the periods respectively fixed or limited therefor, will not be
entitled to deposit the same or to become parties to this agreement, or to share in the benefits thereof, and shall acquire no
rights thereunder, except upon obtaining the express consent of the Managers, who may withhold or give such consent, in
their absolute discretion, and such terms and conditions as they may see fit.

The several installments of cash, payable by depositing stockholders as provided in the Plan and this agreement, must
be paid to the respective Depositaries, and must be receipted for by such Depositaries on the respective certificates of deposit
issued for such stock. The cFepusiting stockholders agree that all such installments of cash may be used, at any time, by the
Managers, for any of the purposes of the Plan and this agreement. Depositors of stock and holders of certificates of deposit for
deposited stock respectively agree that prompt payment of the several installments of cash payable by them respectively on the
terms of the Plan and this agreement is an essential condition to their ac&uisition of new stock by purchase under the Plan and
this agreement, and that any depositor or any holder of a certificate of deposit for stock who shall fai xg\pake prompt pay-
ment of any installment of cash payable as provided in the Plan within the periods fixe limited by*¢hé*Managers for such
payment shall forthwith and without further or other notice or action cease to have any, y OF 1O léd to any benefits
hereunder, and in every such case the deposited stock and any cash paid as above @ i date of such default

shall vest in and belong to the Managers, and may be used for any of the requi ts of c out the Plan and this
agreement, and that no such defaulting Depositor or Certificate Holder shall b ed to t n or repayment thereof or
to have any further interest or rights in respect thereof. The Managers, , in retion, may waive any such

nal settlement of accounts with
the syndicate. '

The Managers may, in their discretion, for the purpose of carrying the PlapNand this agreement, call in for deposit
any of the undisturbed Main Line bonds mentioned in the Plan, and may.cause any 1 ge securing the same to be foreclosed,
and may cause other similar bonds having similar security, or the ’h& ien «BU@ served therefor under the Plan, to be

issued in exchange for such bonds. K\

Second. The Depositors and Assenting Certificate $§s hercb cably request the Managers to endeavor to carry

default and accept payment of overdue installments due from any Deposiq thme

into practical operation the Plan and this agreement, in its entirety or ipvpass, to such extent and in such manner and with such
additions, exceptions and modifications as the Managegs, shall dee r the best interests of the Depositors and Assenting
Certificate holders or of the properties finally cml%l in the ganization. [Each and every Depositor and Assenting
Certificate holder, for himself and not for any ofbér,”does hegeby® sell, assign, transfer and set over to the Managers as
copartners, and to the survivor and survivors of-themsand to tEeir ccessors, each and every bond, share of stock, security or

obligation or evidence thereof deposited hexéinde nted by an Assenting Certificate, and every Depositor and
Assenting Certificate holder hereby agrees ‘the s'shall be and they are hereby vested with all the rights and powers
of owners of the stock, bonds, securiti %ﬁa insdéposited hereunder, or represented by such Assenting Certificates,
e pname, as a copartnership and as Managers, or into the name of any other

i (Without limiting the foregoing provision) it is hereby declared that

reon at any meeting of stockholders or bondholders or creditors; to
\Obligation as fully and to the same extent as the owner or holder there-
r other obligation deposited hereunder, and to revoke any such declaration
either in person or by proxy, to vote at any and all meetings of stockholders
ogation however convened; to terminate or to seek to dissolve or modify any
trust, contract or lease, in whole o rt; to apply for the determination of the validity thereof, or for the removal of
any trustees or the substitution of (%e trustees, or to take any other steps in respect of any trust, contract or lease or
under any provision thereof; to purchase at any time or times, at such prices as they shall deem proper, or to pay,
compromise or settle with the holders of any coupons, notes or other indebtedness or obligations of any of the Railroad
Companies, or any Receiver's certificates or obligations issued or which may be issued or incurred by the Receivers thereof,
and to apply for that purpose any moneys received from the sale of trust certificates for stock in the new Company or
which may otherwise be received or raised by the Reorganization Committee or by them; to borrow money for any of
the purposes of this agreement, and to charge or pledge any deposited securities, property purchased, or new sccurities to
be issued, for the payment of any moneys borrowed; to give all bonds of indemnity or other bonds, and to charge therewith
the securities deposited hereunder or any part thereof; to institute or to become parties to any legal proceeding: to apply
for receivers, or for the removal of receivers and the substitution of other receivers, or for the termination of any receiv-
ership and the delivery of any property to its owners; to settle any litigation now or at any time existing or threatened in whole
or in part, with plenary power to enter into arrangements for decrees, or for facilitating or hastening the course of litigation, or
in any way to promote the consummation of the Plan; to do whatever, in the judgment of the Managers, may be necessary to
promote or to procure the sale as an entirety or the joint or separate sales of any lands, grants of lands, property or franchise
herein concerned, wherever situated; to adjourn any sale of any property or franchise, or of any portion or lot thereof at
discretion ; to bid, or to refrain from bidding at any sale, either public or private, either in separate lots or as a whole, for any
Eropcrty or franchises or any part thereof whether or not owned, controlled or covered by any deposited security, or by the
onds represented by any Assenting Certificate, including or excluding any particular rolling stock, or other property, real or

including the right to transfer the same in ir ow;
person or persons whom they may se
the Managers shall be fully authorized to vot
use every such stock, bond, receipt, securityfor
of; to declare due the principal of any ben
whenever made; to call or attend, and

or bondholders or creditors of any ca
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personal, and at, before or after any sale, to arrange and agree for the resale of any portion of the property which they may
decide to sell rather than to retain; to hold any property or franchises purchased by them either in their name or in the name
of persons or corporations by them chosen for the purposes of this agreement, and to apply any security embraced hereunder in
satisfaction of any bid or towards obtaining funds for the satisfaction thereof ; and the term property and franchise shall include any
and all railroads, railroad and other transportation lines, branches, leaseholds, lands, rights in lands, mining rights, stocks, or
other interests in corporations in which the Railroad Company has any interest of any kind whatever, direct or indirect. The
amount to be bid or paid by the Managers for any property or franchises shall be absolutely discretionary with them; and, in
case of the sale to others of any property or franchises, the Managers may receive out of the proceeds of such sale or otherwise
any dividend in any form accruing on any securities held by them.

Third. The Managers may procure the organization of one or more new companies, or they may adopt or use any
existing or future companies, and they may cause to be made such consolidations, leases, sales or other arrangements, and ma
make or cause to be made such convéyances or transfers of any properties or securities acquired by them, and may take sucg
other proceedings as they may deem’ proper for the urpose of creating the new securities provided for in this Plan and
agreement and for carrying out all or any of the provisions thereof, Said Managers shall further be authorized to receive and
dispose of, in accordance with any of the provisions of this Plan and agreement, the new securities to be created, and said
Managers may vote upon all the stock of such new corporation for all purposes in their judgment necessary to carry out
the plan until the same shall be transferred to the Voting Trustees or to the Depositors and Assenting Security holders, who
shall be entitled to receive the same.

ZLourth. The Managers may construe the Plan and this agreement; and their construction thereof or action thereunder,
in good faith, shall be final and conclusive. They may supply any defect or omission, or reconcile any inconsistency in such
manner and to such extent as shall be necessary to carry out the same properly and effectively, and they shall be the sole judge
of such necessity. They shall be the sole and final Judge as to when and whether the assent o nough parties interested in the
Railroad Company shall have been obtained to warrant them in carrying the,same or any partanto effect, and they shall have
power, whenever they shall deem proper, to abandon or to alter, modify or from, the Plan’of Reorganization or any part
thereof. They may at any time or times, after any such partial abandon __g estore Plan any abandoned part or parts
thereof, and may seek to carry the same into effect, as fully as if such pépt er parts Jhot been abandoned. They may also
attempt to carry the Plan into effect rather than abandon or modify t] Ae, eve h it be manifest that, as carried out, the
Plan must depart from the original Plan or from some part thereofe, \Bift in ml%r?f?any intentional change or modification or

departure from the Plan, which, in their judgment, shall m he several classes of Depositors, or their
fte%
uc

hect
mutual relations, a statement of such proposed change, cation o demrc shall be filed with the Depositaries, and
notice of the fact of such filing shall be given as her rovided im\Article Twelfth; and within two weeks after final
publication all holders of the outstanding Certiﬁcatcsﬁ partic ass or classes of securities affected thereby may

surrender their respective Certificates therefor and with \Securitie h particular class or classes, or the proceeds thereof,
or substitutes therefor then under the control of th ers, to théwmount indicated in such Certificates, and all Assenting
Certificate holders may require cancellation of their #sent and reléas® herefrom of the securities represented by their Assenting

e of wit or cancellation the Certificate Holders or the Assenting

Certificates, provided, however, that in evcr§ cas

d
ent of theifshares of the expenses of the Reorganization Committee and of
ry Depdsitor’of securities not so surrendering and withdrawing, and every
his assen such two weeks after final publication, shall be deemed to have
ons, her or not otherwise objecting, shall be bound thereby as fully and

Certificate Holders shall respectively make pa
the Managers as apportioned by the latter,

Assenting Certificate Holder not withdraw;
assented to the proEnsed changes or modi

effectively as if he had actually assente@thereto, A changes or modifications finally made by the Managers shall be part of
the Plan and this agreement; ‘and vision d references concerning the Plan shall apply to the Plan so changed or
modified. In case the Managers nally ﬂ@r@n the entire Plan, the stocks and bonds depesited hereunder, or their pro-
ceeds, or any stocks, bonds, seefirities or claims. or representatives thercof, then under the control of the Managers, shall be

delivered to the several Depositrs in amgmgé_s}representing their respective interests upon surrender of their respective Cer-
tificates and payment of suchjactual expenses as shall have been incurred by the Reorganization Committee and Managers,
which latter shall have power fo det ne‘and to apportion upon the several classes of securities deposited hereunder the
share of expense to be borne by‘g,g‘ h_Security. In case of such abandonment, in like manner, and upon like payment of
expenses, any assent of the Assentng Certificate holders shall be released by the Managers, and until so released the General
Second, General Third and CanSolidated Mortgage bonds represented by the Assenting Certificates shall be subject to their
ratable share of such expens f%}
In any such case, an eys paid by the depositing stockholders, or any cou pons, receiver’s certificates or other obliga-

tions, claims or prope ired therewith, or the proceeds thereof when received, remaining after deducting therefrom the
share of the expenses incutred by the Managers under this agreement apportioned upon such depositing stockholders, shall
be equitably distributed or adjusted among the respective holders of Certificates of Deposit therefor: but the depositing stock-
holders, or holders of such Certificates of Deposit, shall have no claim for the repayment of any such moneys, except to the
extent of their ratable shares of such moneys, or their proceeds, remaining in the hands of the Managers after payment of such
expenses,

= In every such case of withdrawal, any cash paid or advanced, as provided in the Plan, to depositors of bonds, notes or
dividend certificates or Certificates of Deposit therefor or Assenting Certificates, and any interest paid or advanced to holders of
Certificates of Deposit or Assenting Certificates in respect of deposited bonds, notes, or dividend certificates represented by such
Certificates of Deposit or Assenting Certificates, or in respect of the new bonds to be issued in exchange therefor under the
Plan, must be repaid by the holders of such Certificates before the deposited bonds, notes, or dividend certificates represented
by such Certificates of Deposit or Assenting Certificates shall be surrenderéd in exchange therefor; but any interest collected
by the Managers on deposited securities will in such case of withdrawal be accounted for by the Managers to the holders of the
Certificates of Deposit tic))r such securities or of Assenting Certificates,

Fifth. The Managers may proceed under the Plan and this agreement or any part thereof with or without foreclosure,
and in case of foreclosure may exercise any power, either before or after foreclosure sale; and in every case all the provisions of
the Plan and this agreement shall equally apply to and in respect of any physical properties embraced under the reorganization,
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and to and in respect of any securities representing any such property, it being intended that for all purposes thereunder any
such property, and any security representing such property, may be treated or accepted by the Managers as substantially
identical. In case any separate Plan shall, in the opinion of the Managers, become necessary or expedient to effect the reor-
ganization of any subordinate or other company, the Managers may promote and participate in any such reorganization and
may deposit thereunder any securities thereby affected.

In case of any claim, lien or obligation not herein fully provided for and affecting the Railroad Company, or any
property or franchises thereof, the Managers may from time to time (subject, however, to Article Sixth hereof) make such
compromise in respect thereto or such provision therefor as they may deem suitable, using therefor any securities not expressly
required for settlement with Depositors, or not expressly reserved for liens or obligations specified in the Plan, but the total
amount of new securities to be created as set forth in the Plan shall not be thereby increased.

Any action contemplated in the Plan and this agreement to be performed on or after completion and reorganization may
be taken by the Managers at any time when they shall deem the reorganization advanced sufficiently to justify such course, and
the Managers as they may deem necessary may defer the performance of any provision of the Plan and this agreement, or may
commit such performance to the new Company.

They may also in their discretion set apart and hold in trust, or place in trust with any trust company, any .part of the
new securities to be issued and cash which may be received from sales of new securities, or otherwise, as they may deem
judicious, for the purpose of securing the application thereof for any of the purposes of the Plan and this agreement.

Sivth. The Managers may from time to time make contracts with any person, syndicate or corporation for the purpose
of carrying this agreement into effect and by loan, guaranty, or by the sale of the new securities to be created, or otherwise, on
such terms, conditions and rates as said Managers may deem prcé[)cr; may obtain any moneys required to carry out the Plan
and this agreement, including such sums as the Managers may deem expedient to provide for the uses of the new Company ;
and for the performance of any contract said Managers may charge the deposited securities and the new securities to
be-issued and may pledge the same for the payment of any moneys borrowed and interest thereon, and other performance
of any other obligations incurred under the powers herein conferred. The Managers-may employxconnsel, agents and all
necessary assistance, and may incur and discharge any and all expenses by them deemet) reasonable for the purposes of this
agreement, They may prescribe the form of all securities and of all instruments at anwiifiie to bé 4 !gga or entered into. They
may create and provide for all necessary trusts, and may nominate and appoint gtrustees reunder, excepting that the
Reorganization Committee shall make any appointment in lieu of, or in sugCessior siemens, and that the Pro-
tective Committee shall make any appointment in lieu of, or in succession togsA t, prior to the actual reception of
stock by the Voting Trustees. They may, at public or private sale, orotherwvise ny bonds and Trust Certificates
for stock of the new Company left in their hands because of any failur€ to' n d;osﬁs‘h reunder. In so disposing of any

siach new securities thus left on their hands, they may use the same or thie, proceeds, thereof for the purpose of carrying out the

reorganization in such manner as they may deem expedient and ad¥isable. At th of the creation of the new securities, or

as soon thereafter as may be, the Managers may take such actio;g’&g by greﬂf;ga” lesser amounts of securities, or otherwise)
5 4

as they may deem necessary to guard against the issue of such ar secy ‘in any manner or to any extent inconsistent
N 4

with the purposes of the Plan. __\4‘\

«
Sewenth. Messrs. |. P. Morgan & Co., as Managersyshall act a‘gﬂﬁwmcmhip, and in case of any change in said firm,

the firm of J. P. Morgan & Co., as from time to time constifuted, s tinue as Managers, with all the powers, rights and
title vested in the Managers hereunder. Neither the mitteeé?m the Managers nor the Depositaries assume any personal
responsibility for the execution of the Plan, or of/this. greenfent, or any part of either, nor for the result of any steps taken or
acts done for the purposes thereof; the Mana ‘héwever, undertaking in good faith to endeavor to execute the same. No
member of the Reorganization Committee, por any De ry, nor the Managers, shall be personally liable for any act or
omission of any agent or employee selected\in®good faith{ nor for any error of judgment or mistake of law, nor in any case
except for his, its or their own individual{willful malfeasanee or neglect; and no member of the Reorganization Committee
shall in any case be personally liable fogm ct or of any other member, nor for the acts of any Depositary or of the
Managers, nor shall any Depositary or the Mana_ger.ﬂt personally liable for the acts or defaults of the Reorganization Com-
mittee, or of any other Depositary, or of any Trg mpany. The Managers may act through any committees or agents, and
may delegate any authority, as well as discretion, 6 any such committee or agent, and the members of such committee or such
agents may be allowed a reasonable compe ﬁon for their services hereunder, and the Managers shall be entitled to the
compensation stated in the Plan. Any% er of the Managers or Depositaries, or any member of either Committee,
at any time, may be a Voting Trustéey, and may be or become pecuniarily interested in any contracts, property or matters
which this agreement concerns, in 15 participation in or under any syndicate agreement, whether or not mentioned in the
Plan. Any direction given by the Managers shall be full and sufficient authority for any action of the Depositaries gr of any
Trust Company or of any other custodian or of any committee or agent.

The Reorganization Committee shall be entitled to reasonable compensation. It may discharge any and all reasonable
expenses by it incurred for any of the purposes of this agreement or of the agreement of February 19, 1894. Its accounts shall
be filed with the Board of Directors of the new Company, and the same, as filed, shall be final, binding and conclusive upon
all parties having any interest therein. The compensation of the said Reorganization and the Protective Committee and their
expenses shall be paid as part of the expenses of the reorganization.

Eighth, The Managers may negotiate and contract with any and all companies or I:loersons for obtaining or granting
running powers, terminal facilities, exchanges of property, or any other convenience which they may deem necessary or
desirable to obtain or to grant, and may make contracts therefor binding upon such new company, and generally may ratify
and make such purchases, contracts, stipulations or arrangements as will in their opinion operate directly or indirectly to aid in
the preservation, improvement, development or protection of any property now constituting the Northern Pacific System, of
which the Railroad Company or any subordinate company has contracted to acquire, or to prevent or avoid opposition to or
interference with the successful execution hereof.

Ninth. The accounts of the Managers shall be filed with the Board of Directors of the new Company within one year
after its organization shall have been completed, unless a longer time be granted by the said Board, The accounts, when
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approved by such Board of Directors, shall be final, binding and conclusive upon all parties having any interest therein, and
thereupon the Managers shall be discharged. The acceptance of new securities by any Depositor or any Assentin g Certificate
holder shall estop such acceptor from questioning the conformity of such securities in any particular to any provisions of the
Plan; and the acceptance of new securities by the holders of a majority in amount of the Certificates of Deposit and Assenting
Certificates for any class of securities shall in each case respectively estop all holders of Certificates of Deposit and Assenting
Certificates for securities of that class.

Tenth. The enumeration of specific powers hereby conferred shall not be construed to limit or to restrict general
powers herein conferred or intended so to be; and it is hereby distinctly declared that it is intended to confer on the Managers,
and each Depositor hereunder and each Assenting Certificate holder hereby confers on the Managers, in respect of all securities
deposited or to be deposited, or securities represented by Assenting Certificates, and in all other respects, any and all powers
which the Managers may deem necessary or expedient in or towards carrying out or promoting the purposes of the Plan and
this agreement in any respect, even though any such power be apparently of a character not now contemplated; and the
Managers may exercise any and every such power as fully and effectively as if the same were herein distinctly specified, and as
often as, for any cause or reason, they may deem expedient. The methods to be adopted for or towards carrying out this
agreement shall be entirely discretionary with the Managers.

The: bonds and other obligations deposited under the Plan and this agreement, or represented by Assenting Certificates,
and all Receivers' certificates, coupons and claims purchased or otherwise acquired under this agreement, shall remain in full
force and effect for all purposes, and shall not be deemed satisfied, released or discharged by any delivery of new securities ; and
no legal right or lien shall be deemed released or waived, but said bonds and other claims, and any judgment upon any of such
claims, including claims and judgments for deficiencies, and all liens and equities, shall remain unimpaired, and may be enforced
by the Managers or by the new Company or by any or other assign of the Managers until paid or satisfied in full or expressly released.
Neither the Managers nor any bondholders or creditors of the Railroad Company, by executing_ this agreement, or by becoming
parties thereto, release, surrender or waive any lien, right or claim in favor of any stockholders ‘or other creditors of such Cém-
pany, and all such liens, rights or claims shall vest unimpaired in the Managers and in thcng;l mpany, or its assigns, sever-
ally and respectively ; and any purchase or purchases by or on behalf of the ) agers, of” v Company, under any decree
for the enforcement of any such lien, right or claim shall vest the prope rchased in Managers or the new Company
free from all interest or claim on the part of any such stockholders, cred ]
trust, liability or obligation (except the agreements herein containg
Assenting Certificates hereunder) is created by the Plan and this =, mentgor §s_assumed hereunder or by or for any new
Company n favor of any bondholder, or any other creditor, o Wy Tho dcr% aim whatsoever against the Railroad Com-
pany, nor in favor of any company now existing or to be for rer€afteri(wheth€r such claim be based on any bonds, stocks,
securities, lease, guaranty or otherwise), with respect to a i ited under this agreement or any moneys paid to,
or received by Managers or by the Committee or Deposi vith respect to any property acquired by purchase
at any foreclosure sale, or with respect to any new securiti D eunder, or with respect to any other matter or thin g-
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{ il»’l:arl and this agreement shall be paid over by the Deposi-
d the sameXubject to application for any of the purposes of the Plan and this
ime may be determined by the Managers, whose determination as

final, and nothing in the Plan shall be understood as limiting
or requiring the application of specific rposes. Any obligation in the nature of floating debt or otherwise
against any company or property emb in the Plan, either as proposed or carried out, or an y securities held as collateral for
any such obligation, may be acquir xtinguished 6r held by the Managers at such times, in such manner and upon such
terms as they may deem proper f purp eorganization, but nothing in the Plan and this agreement contained is
intended to constitute, nor s}_;allé stitute, any Jability or trust in favor or in respect of any such obligation.

taries to the Managers, who shall as Bankers
agreement as may be most convenient, and as from tin;;f

Eleventh. All moneys paid under or \-fith re?&‘\iﬁcnce to
to the propriety and purpose of any such @imtitm |
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Twelfth. All calls for the rescnl%i’of Certificates for stamping, for the deposit of bonds and stocks, for the payment
to be made by depositing stockholde r the surrender of Certificates; all notices fixing or limiting any period for the
deposit of securities or for such pay or for the presentation of Certificates for stamping, and all other calls or notices here-
under, except when otherwise provided, shall be inserted in the New York Zimes and the New York Zribune, or in two other
daily papers of general circulﬁt%p blished in the City of New York; in the London 77mes and News, or in two other daily
papers of general circu]atioﬁgﬁg hed in the City of London; and in two daily papers of general circulation published in the
City of Berlin; twice in eac k for two successive weeks, beginning on any day of the week, Any call or notice whatsoever,
when so#published by the agers or by the Deutsche Bank, shall be taken and considered as though personally served on all
parties hereto, and upon all ‘parties bound hereby, as of the respective dates of insertion thereof, and such publication shall be
the only notice required to be given under any provision of this plan and agreement; and all German translations of the Plan
and this agreement and of any call or notice thereunder shall be made under the direction or with the approval of the Deutsche
Bank, and when so made shall be sufficient for publication in Germany ; but, in case of any discrepancy between such transla-
tion and the English original, the latter shall control, and, notwithstanding such discrepancy, shall bind all parties in interest,
When a call or notice shall have been advertised as above specified in New York, or in London, or in Berlin, publication shall
be complete as regards all holders of certificates of deposit and assented receipts issued or stamped by the Depositaries in the
City in which such publication shall have been made, and no further publication shall be required in such city.

Thirteenth. The Plan and this agreement shall bind and benefit the several parties, including the Depositors hereunder,
their and each of their survivors, heirs, executors, administrators, successors and assigns.

Fourteenth. In order fully to subject to every provision of the Plan and this agreement, all General Second, General Third
and Consolidated Mortgage Bonds now or hereafter represented by Assenting Certificates of the Mercantile Trust Company, and
to obtain therefor all benefits hereunder, the Mercantile Trust C. ompany of New York becomes a party hereto, and each Assent-
ing Certificate holder hereby confers upon it full power and authority, either with or without the termination of the said Bond-
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holders' Agreement of February 19, 1894, to hold subject to the Plan and this agreement and to deliver to the Managers or
upon their order, the bonds represented by any such Assenting Certificate, and full power and authority from time to time
thereafter to make, execute and perform (such power and authority by it to be exercised when requested by the Managers) such
further or other instruments, agreements and transfers as may be required hereunder in respect of any bonds represented by any
such Assenting Certificates.

IN WITNESS WHEREOF, a majority of the Reorganization Committee, the Managers, The Mercantile Trust Company of
New York, the Deutsche Bank and the Protective Committee have caused these presents to be duly executed, and all other
parties hereto have deposited securities or, as above set forth, have assented hereto in respect of certificates of the Mercantile
Trust Company. '

EDWARD D. ADAMS,
JOHN C. BULLITT,
LOUIS FITZGERALD,
CHARLES H. GODFREY,
JOHN D. PROBST,
JAMES STILLMAN,
ERNST THALMANN.

THE MERCANTILE TRUST COMPANY,

by Louis FITZGERALD @.idma
J. P. MORGAN & CO. > . \
DEUTSCHE BAN
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